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STATE f>/DELAWARE 
CERTIFICATE (^/INCORPORATION 
o/FIRST LOOK MEDIA, INC. 
a NONPROFIT NONSTOCK CORPORATION 

First: The name of Uiis corporation is FIRST LOOK MEDIA, INC. 

Second: Its registered office in the State of Delaware is to be located at 3500 S. DuPont 
Highway City of Dover, County of Kent, Delaware 19901. The name of the CorporaUon's 
registered agent at such address is Incorporating Services, Ltd. 

Third: This corporation is a nonprofit nonstock corporation organized under the General 
Coiporation Law of the State of Delaware (hereinafter referred to as the "Law") and is not 
authorized to issue any capital stock. The specific and primary pmpose of this corporation is to 
engage m charitable and educational activities within the meaning of Section 50irc)C3) of the 
Internal Revenue Code of 1986, as amended, or the corresponding provision pf any futm-e United 
States Internal Revenue Law (the "IRC"). 

Fourth: Notwithstanding any other provision of this certificate, this corporation shall not carry 
on any activities not permitted to be carried on (1) by a corporation exempt from federal income 

A'^f^n^^.^^''^?!!^^^^''^^^^' °' by a corporation, contributions to which are deductible 
under IRC Sections 170(c)(2), 2055(a)(2), 2106(a)(2)(A)(ii), 2522(a)(2), or 2522(b)(2). Except as 
permitted by law no substantial part of the activities of this corporation shall consist of the caiivina 
on of propaganda or otherwise attempting to influence legislation, nor sliall tliis corporation 
participate in, or inteivene in (including the pubUcation or distribution of statements), any poUtical 
campaign on behalf of or m opposition to any candidate for public office. 

Fifth: The property of this corporation is irrevocably dedicated to cliaritable purposes, and no 
part of the net mcome or assets of this corporation shall ever inure to the benefit of any director 
otticer, or member of this corporation, or any other private person. Upon the winding up and 
dissoluuon of this corporation and after paying or adequately providing for the debts and obligations 
of this corporation, the remaining assets shall be distributed for one or more exempt purposes 
^vlthln *e rneaning of IRC Section 501(c)(3). Any such assets not so disposed of shall be 
disposed of, by the Court of Common Pleas of the county in which the principal office of fliis 
corporation is then located, exclusively for such purposes or to such organization or 
Su?rpurposes^ ^^"^ determine which are organized and operated exclusively for 

Sixth: This corporation shall have one or more members, and the conditions of membership 
shall be stated m the Bylaws. ^ 

Seventh: The name and mailing address of the incorporator are as follows: 



Will Fitzpatrick 
1991 Broadway, Suite 200 
Redwood City, CA 94063 
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Eighth- The personal liability of the directors and any persons performmg the duties of directors 
of this corporation is hereby eliminated or limited to the fullest extent permitted by Section 
1 02(b)(7) of the Law as the same may be hereafter amended and supplemented. 

Ninth: Any amendment to this Certificate must be approved by the Board of Directors of this 
corporation. 

Tenth: The members or Uie Board of Directors may adopt, amend or repeal the Bylaws of this 
corporation. 

1 the undersigned, for the purpose of forming a corporation under the laws of the State of 
Delaware, do make, file, and record Hiis Certificate, and do certify that the facts herein stated are 
true, and I have accordingly hereunto set my hand tliis 28th dapjflAugiis^, 201 3. 




Will Fitzpatrick, Incirtorator 
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ARTICLE I 

REGISTERED OFFICE AND PRINCIPAL PLACE OF BUSINESS 

reristere?"offirT"','^" '""^^^ ^i*^ S^^^^ «f Delaware a 

Incorporation and Bylaws to the members or directors requesting to inspect to 

ARTICLE II 
MEMBERSHIP 

Section 2. Meetings and Actions nFMpmh^rc . 

conjoranoB can determine: (A) .ha, U,e eleelronic transmission was Z^ZlZ tUc lll 
Board of Directors and is made in the manner provided in the resolution. 



1 



as are necessary to substitute the members for the Board of Directors. 

The membefsta'not be H^S^e debts. UabiUties, or obligations of this corporation. 

Section 4 NorMferability. No member may transfer for value or 
otherwise his or her membership or any right arising therefrom. Appointmg successor members 
shall not be deemed to be a transfer. 

ARTICLE III 
MEMBERSHIP RIGHTS 

Section 1 VotingJRights. Subject to these Bylaws, the members of this 
corporation shall have the following rights, as set forth in these Bylaws: 

(a) the exclusive right to elect any director; 

(b) the exclusive right to remove a director; 

(c) the right to vote on any sale, lease, transfer, or other disposition of all or 
any substantial part of the assets or properties of this corporation; 

(d) the right to vote on any merger of this corporation, but only to the extent 
required by the Delaware General Corporation Law; 

(e) the right to vote on dissolution of this corporation; 

(f) the right to vote on the amendment or repeal of these Bylaws; and 

(o) the right to vote on any other matters that may properly be presented to the 
n^embers for a vote, pursuant to this corporation's Certificate of Incorporation. Bylaws, or action 
of the Board of Directors, or by operation of law. 

Section 2 InspectionRights. The right of the members to have access to the 
membership li" co^;Li^rr^other books and records shall be governed by 
Section 220 of the Delaware General Corporation Law. 

Section 3 Other Rights. In addition to the rights described in these Bylaws 
the members of S co^orati^i^^ve any other rights aiforded voting members under the 
Delaware General Corporation Law. 



ARTICLE ly 
BOARD OF DIRECTORS 



u Au , teers- This corporation shall have powers to the full extent 

allowed by law. All powers arid activities of this corporation shall be exercised and managed 

iXnlfLioT^^^ '''' ''''''' '''''''''' 

. Section2. Number of Directors. The number of directors shall be not less than 

hree nor more than mne, with the exact authorized number of directors to be fixed from time to 
time by the Board of Directors. 

Sections. Election and Term of Office of nirprtnr. Except for the initial 
directors appomted by the incorporator, directors shall be elected from time to time by a 
majority of the votes of the members of this corporation present m person or represented by 
proxy at the meeting and entitled to vote thereon. The effective date of any election shall be as 
provided in the action of the members. Directors shall be elected for a term of two years Each 
director shal hold office until such director's successor is elected and qualified or until such 
director's earher resignation or removal. 

Section 4. Vacancies . A vacancy shall be deemed to exist on the Board in the 
event that the actua^ number of directors is less than the authorized number for any reason 
Vacancies may be filled by the members for the unexpired portion of the term. No reduction in 
the number of dixectors shall have the effect of removing any director prior to the expiration of 
his or her term of office. r 

_^^^^'^on5. Rgsjgnation and Removal. Any director may resign at any time 
upon notice given in writing addressed to any director or officer of this corporation other than 
himself or herself or by electromc transmission addressed to any member of the Board or officer 
of this corporation other than himself or herself A resignation is effective when the resignation 
IS delivered unless the resignation specifies a later effecfive date or an effecfive date 
detemmied upon the happening of an event or events. Unless otherwise specified in that notice 
the acceptance of the resignation shall not be necessary to make it effective. Any director may be' 
removed at any time by the members with or without cause or by the Board of Directors if and 
to the extent permitted in the Certificate of Incorporation. 

Section 6. Annual Board Meetings. A meeting of the Board of Directors shall 
be held at least once a year. Annual meetings shall be called by the President or any two directors 
and noticed in accordance with Section 8 of this Article. 

Section?. Sp ecial Meeting s. Special meetings of tiie Board may be called by 
the i resident or any two directors and noticed in accordance witii Section 8 of tiiis Article. 

Sections. Place of Meetings; Notice. Meetings of the Board of Directors may 
be held at a location inside or outside of the state of Delaware, which is fixed by tiie Board of 



K„c,o. 0. in ^ case of a special '^'^^^i^^^:;i^z:^^,::o:!t::. 

Notice of the aimual meeting and any specia^ "<=!''"^ °' '^^^^ ^ forty-eight hours before any 
d„e, place, and tinte of the - "t' 

contoLoate tnessages, hy facsinnie, or by 

electronic transmission. 

any provision of these Bylaws, a written waiver s^n d the ^^^^ 
waiver by electronic transmission by the P-^J^^^^^^^^^ ' Attendance of a person at a meeting 
time stated therein, shall be deemed equivalent to not^e^^^^^^ P ^ ^^^^.^^ 

shall constitute a waiver of notice of such "^^^^^^^^^^ ^o the transaction of any 

for the express purpose of objecting, at ^^.^^^Tf f ^^^^^^^^^^ the business to be 

business because the meeting is not l^^/^J^;^^^^^^^^^^^ Tet ng of ti^e Board of Directors or a 
transacted at, nor the purpose of, any regular or special ^.^ice or any 

committee of the Board of i:>-ctors nee^^^^^^^^^^^^^^ ^ ^provals shall be filed with the 

waiver by electronic transmission All filing shall be in paper 

SS^nt^^^^^^^^^^^ 

are maintained in electronic form. 

shall constitute a quorum of the Board, ^^cepx ^ ^ a ma ority of 

s^prSftSf^wSr^^^r^^^^^ 

director shall be entitled to one vote. 

Section 1 1 AfemmitaMe^ Any action required or P^^ted to be 
section 11^ g^-T-T^^ors may be taken without a meeting if all members 

1^=:^^::^:^^ .;rn,rsis orpriSLS 
s'stn^srin^pTS^ 

shall be in electronic form if the minutes are maintamed m electronic torm. 

c tior,l9 Telenhone orElectronicJv^^ Directors may participate in a 
rneetingW^fSsp^^ 

in the performance of his or her duttes^ be fclly P'°^^ ^f^, |^,„ents presented to this 
of this corporaHon and upon such mfcrmaUon, '^P™™^' "^f/' ° ^^inees of the Board of 
corporation by any of this eorporatron's "^'^ « ^^^f^^^ are within such 

by or on behalf of this corporation. 



substantially dl of the employees of this X^^^^^^^^ ""^"'^ mod,faca.on applies to 



ARTICLE V 
COMMITTEES 



each consisting of one or more director.! Th^ u^^^Ia 7 ■ ^^^'^ Committees, 

(other than the election^ or removal of directors) expressly required by 
these Bylaws, the Certificate of Incorporation, or the Delaware General 
Cojporation Law to be submitted to members for approval; 

(b) amend or repeal any resolution of the Board of Directors which by its 
express terms is not so amendable or repealable; 

Cc) adopt, amend, or repeal any bylaw of this corporation; or 

(d) adopt amendments to the Certificate of Incorporation of this corporation. 



Section 2 Subcommittees. Unless otherwise provided in the resolution of the 

^S^o a subcommittee any or ^1 of the powers and authority of the commmee. 

Section 3 Mmi:iCgnmmi- The Board of Directors may establish one 
or more Adviso " Committe-^^1^^^ members of any Advisory Committee may 

con'S of directors or non-directors and may be appointed as the Board dete« Adviso^^^ 
o^t?ees may not exercise the authority of the Board to f c.s.^J - 
corooration but shall be restricted to makmg recommendations to the Board or Boaro 
SSSees, and implementing Board or Board Committee decisions and pohcxes under the 
supervision and control of the Board or Board Committee. 

Section 4 AudiLCmnmittee. For any tax year in which this corporation is 

members shall be appointed by the Board of Directors, and who may mclude both d rectors and 
^ "^^^rector^^^^^^^^ the f Jlowing limitations: (a) members of the finance committee, if any 
sh"l onttiM^^^^^^ tiian one-half of L membership of the Audit Committee; (b) the cha. of the 
Audit Conmiittee may not be a member of the Finance Committee if any; (c) the Audn 
Co^SnrnoUnclude any member of the staff, including the President or chief execuUve 
oto S TrlaTi^er or chief fmancial officer; (d) the Audit Committee may not mclude any 
pSson ^0 hS a material financial interest in any entity doing business with this corporation; and 
'(^'Z:^ CoZn^ members who are not directors may not -~P-~ST^ 
thi romnensatibn oaid to directors for their Board service. The Audit Committee snaii. lu 
LZend toTe Board of Directors the retention and, when appropriate the termmation of an 
nde^dent certified public accountant to serve as auditor, (2) negotiate the compensa^.on of the 
'^^^"^'^^If^^ Board, (3) confer witii the auditor to satisfy 
members that the fmancial affairs of this corporation are m order, (4) review and <ietermine 
Xto to at^^^ the audit, and (5) approve performance of any non-audit services provided to 
this corporation by the auditor's firm. 

Sections. Meetings . 

A Of Board Committees. Meetings and actions of Board Committees or 
subcommittees thereofshallbe^^^^;;^^^^^ 

Article lY of these Bylaws concerning meetmgs and actions of the Board ot Directors wim Miu 
^^tsTn l col^^ as are necessary to substitiite the Board Comrnittee ^d its 

tmfers fol the Board of Directors. Minutes shall be kept of each meetmg of any Board 
Committee and shall be filed with the corporate records. 

B Of AHvi..nrv Committees. Subject to the authority of tiie Board of 
Directors, Advisory CommitteeTIiiiil^^iSr^^^ nieetmg rules and whether mmutes shall 
be kept. 
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... ^ . '^'^^^^^dofOirectors may adopt rules for the governance ofany Board or 
Advisory Committee not mconsistent with the provisions of these Bylaws. 



ARTICLE VI 
OFFICERS 



Section 1, Officers . The officers of this corporation shall be a President a 
Secretary, and a Treasurer. This corporation may also have, at the discretion of the Board 'of 
Directors, such other officers as may be appointed by the Board of Directors. Any number of 
offices may be held by the same person. . 

.1, D J Ei^etion. The officers of this coiporation shall be elected annually bv 

the Board of Directors, and . each shall serve at the pleasure of the Board, subject to the rights if 
any, of an officer under any contract of employment. Each officer shall hold office until his or her 
successor is elected and qualified or until his or her earlier resignation or removal. 

Section 3. Removal. Subject to the rights, if any, of an officer under any 
contract of employment, any officer may be removed, with or without cause, by the Board of 
Directors or by an officer on whom such power of removal may be confeired by the Board of 
Directors. 

Section 4 Resignation . Any officer may resign at any time by giving written 
notice to any member of the Board or officer of this corporation other than himself or herself or 
by electromc transmission addressed to any member of the Board or officer of this corporation 
other than himself or herself A resignation is effective when delivered unless the resignation 
specifies a later effective date or an effective date determined upon the happening of an event 
or events, and unless otherwise specified in that notice, the acceptance of the resignation shall not 
be necessary to make it effective. Any resignation is without prejudice to the rights, if any of this 
corporation under any contract to which the officer is a party. 

^, Sections. Vacancies . A vacancy in any office for any reason shaU be filled in 

the same manner as these Bylaws provide for election to that office. 

Section 6 President . The President shall be the chief executive officer of this 
corporation and shall, subject to control of the Board, generally supervise, direct, and control the 
business and o&er officers of this corporation. The President shall preside at all meetings of the 
Board of Directors and shall have the general powers and duties of management usually vested in 
the office of President of a corporation and shaU have such other powers and duties as may be 
prescribed by the Board or these Bylaws. 

Section 7. Secretary . The Secretary shall supervise the keeping of a ftiU and 
complete record of the proceedings of the Board of Directors, its committees and the membership 
of this corporation, shall supervise the giving of such notices as may be proper or necessaiy shall 
supervise the keeping of the minute books of this coiporation, and shall have such other powers 
and duties as may be prescribed by the Board or these Bylaws. 
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sections. TO- » ^^rri: S b"«^ 
al, ftnds of Ms cotporaaon, *e d=>»-' "J ^f^^jl^ ^L^^tX^^of fldLn«rati^^^ 
Directors, and the keeping and f f^^^Z^^ld Lountings as requited, and shall 

C^Sotr^;rSS-^^"t-Boardor.he.B,^^^^ 

ARTICLE VII 

INTERESTED DIRECTOR OR OFFICER TRANSACTIONS 

Section 1. Y^^&^LoUrm^^ No contract or transaction between 
this corporation and: 

(a) any of its directors or officers, 

(b) any organization in which one or more of this corporation's directors 
or officers has or have a financial interest, or 

(c) any organization for which a director or officer of this corporation also 
serves as a director or officer, 

be votd or voidable soHy for «. or ^ejy because tbe ^^^^^^^^Z 
oTS ^.or. or omcer. vote was cot^ted for 
such purpose, if: - 

(d) The material facts as to the director's or officer's «MonshiP» 
interest, and as to th/cltract or ^ ^^^d «th'S^J~ ^ 

directors be less than a quorum; or 

(e) The contract or transaction is feir to this corporation as of the time it is 
autiiorized, approved, or ratified by tiie Board or committee. 

c 9 Quorum Common or interested directors may be counted in 
detemtinlng tb^l^^^ce of ^^n- a- -^^o' - ^oard or of a conrm.ttee „h.ch 
authorizes a contract or transaction descnbed m Section 1 . 

Section 3 Cor^^LolM^^^^I^- ^ach director and otta of this 
corporation shSwithli;^^^ 
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ARTICLE VIII 
INDEMNIFICATION AND INSURANCE 



Section 1. Intanification. To the fullest extent permitted by law: 

made or commenced Z .he XSlI* ^ '° ^' ^^'^^-^ 

omission, occu^g before 0, afte? its^a^X The 

Of an. ac, or on^ionr^^^^^^oTl-^rr^riZ^^^^^^^^^^ ^ 

contrac, .he Cer.if,ca.e of I„co[pL.,t ™ 4e BrCoT^^lTS^ 

•J -r- . , ™^'^°'T'o''ationmay, by voteoftheBoai-d nrnvidp 

mdemnrflcafon and advancemen. of expenses .o em/oyees and agem^of S,r«cn wift 



the same scope and effect as the foregoing indemnification of and advancement of expenses to 
directors and officers. 

(g) Definitions. As used in this Article VIII, the following terms will 
have the following meanings: 

"Action" means any threatened, pending, or completed action, suit, proceeding 
or inquiry (b^ in the right of this corporation or otherwise), whether cml, criminal, 
administrative, or investigative, and whether formal or informal, includmg appeals. 

" F.lirible Person " means: (1) any individual who is a former or current director 
or officer, of this corporation; (2) any former or current director or officer °f thjs co^^Jf 
who while a director or officer of this corporation, is or was serving at *e request ot to 
S^omtion as a director, officer, partner, trustee, employee, or agent of another corporatiqn, 
nXrsWp loint venture trust, or other enterprise, which includes, without Imntation. employee 
Sfpirns;"^ (3) the foregoing persons' heirs, executors, guardians, admimstrators, assigns, 
and any other legal representatives. 

"Fines" includes, vvithout limitation, any excise taxes assessed on a person with 

respect to an employee benefit plan. 

"Indemnified Person" means: any Eligible Person who was, or is, a party, or is 
threatened to be r^^M^V^^m^^^ involved in (including as a witness), any Action by reason 
of the fact that the person is an Eligible Person. 

ARTICLE IX 
GRANTS ADMINISTRATION 

Section 1 Pur pose of Grants . This corporation shall have the power to make 
grants and contributions and to render other financial assistance for the purposes expressed m 
this corporation's Certificate. 

Section 2. gn»r^ nf nirectors Oversight. The Board, or any person or 
tjersons on whom such power may be conferred by the Board, shall make policy with regard to 
gm^ ?he Board shall retain ultimate control over all graiits, contributions, and other financial 
assistance given by this corporation. 

Section 3 Refusal: Withdrawal. The Board, in its absolute discretion, shall 
have the right to refiise to make any grants or contributions, or to render other fmancial 
LTstle for any or all of the purposes for which the fiinds are requested In addition the 
STit abslte discretion, shall have the right to withdraw its approval of any grant at any 
time td use the funds for other purposes within the scope of the purposes expressed in the 
cTrtif"! Set to any charitable trust imposed on such fimds and any nghts of third parties 
under any contract relating to such grant. 
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Section 4. Accounting. The Board shall determine under what circumstances 
to require that grantees furnish a periodic accounting to show that the funds granted by this 
corporation were expended for the purposes that were approved by the Board. 

Section 5. Restrictions on Contributions. Unless otherwise determined by 
resolution of the Board in particular cases, this corporation shall retain complete control and 
discretion over the use of all contributions it receives, and all contributions received by this 
corporation from solicitations for specific grants shall be regarded as for the use of this 
corporation and not for any particular organization or individual mentioned in the solicitation 
This corporation may accept contributions earmarked by the donor exclusively for allocation to 
one or more foreign organizations or individuals only if the Board of Directors of this 
corporation has approved in advance the charitable activity for which the donation was made 



ARTICLE IX 
MISCELLANEOUS 

Section 1 . Fiscal Year. The fiscal year of this corporation shall end each year 
on December 31. •' 

Section 2. Contracts, Notes, and Checks. All contracts entered into on behalf of 
this coiporation must be authorized by the Board of Directors or any person or persons on whom 
such power may be conferred by the Board, and, except as otherwise provided by law every 
check draft, promissory note, money order, or other evidence of indebtedness of this corporation 
shall be signed by any person or person on whom such power may be conferred by the Board. 

Sections. Amendments. As provided in the Certificate of Incorporation of 
this corporation, the members or the Board of Directors may amend or repeal the Bylaws of 
this corporation. 

Section 4. Governing Law. These Bylaws shall be construed and interpreted 
m accordance with the laws of the State of Delaware as amended from time to time so as to 
give full effect and validity to the intent and meaning of these Bylaws. 
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